EXHIBIT B

ARTICLES OF INCORPORATION
(Attached)
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The First State

FHOM NRAI-DZ

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "TELSCAPE COMMUNICATIONS,
INC.* AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCCRPORATION, FILED TEHE NINETEENTE DAY OF
JUNE, A.D. 2001, AT 10 O‘CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM “TCP
ACQUISITION, INC.” TO "TELSCAPE COHMUNICA’I‘IDNS, INCc.", FILED THR
TBIRTY-FIRST DAY OF OCTOBER, A.D. 2001, AT 12 0’CLOCK P.M.

AND 1 DO HEREBY FURTHER CRRTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIPICATES ON RECORD OF THE

AFORESAID CORPORATION.

Marriet Smith Windsor. Secretiry of St

3404500 B100H AUTHENTICATION: 2505095

030433629 BATE: 07-01-03
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CERTIFICATE OF AMENDMENT
TO i
CERTIFICATE OF INCORPORATION ;

OF
TCP ACQUISITION, INC,
(Pursuant to Section 242)

The undersigned, Darryl B. Thompean, being President of TCP ACQUISITION,
INC,, 2 Delaware corporatios (i “Cosporation™), hereby certifies: o

1. The name of the Corporation is TCP Acquisition, Inc. The Corporation’s ,
Cestificate of Incorporation wes originally filed with the Sccretary of State of the State cf i
Delaware on June 19, 2001 (the “Certificate of Incorporation”).

2 The Cortiitate of Incorporation is heredy amended by deleting ARTICLE
1 in its eptitety and replacing it with the following:

ARTICLE]1 ﬁemeofﬁcﬁommaﬁmh?dmpemmm.ﬁhn

“Corporation”™). . ‘
IN WITNESS WHEREOQF, the undecsigned has encouted this Certificate of
Amendmment as of Octaber 30, 2001,
) TCP ACQUISITION, INC.

By: J/u/DanviB, Thompion z
Name: Darryt B. Thompson
Tide: Prowdent

170267 ) SPATE OF DELAWARE
SECRETARY OF STATE

DIVISIoN OF CORPORATICNS

FILED 12:90 Pt 19-7172001
010548272 - 309900
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FILED 10:00 AM 0671972001 ;
010292865 — 3404300 i

CERTIFICATE OF INCORPORATION
OF i

TCP ACQUISITION, INC.

The undersigned, for the purpose of incorposating and ceganizing a corporation under the
General Corporation Law of the State of Delaware (“GCL'™), heredy adapts the following:

EIRST: The namc of the Corpormtion is "TCP Acquisitinn, Ing.”

SECOND: The addsess of the Corpoﬁui on's registered office in the State of Delaware is
1209 Orange Street, in the ciry of Wilmington, County of New Castle. The name of its
registered sgent st such address is The Corporation Trust Company.

M Thenmcorpmpaseofﬂu husmessmbemndmedo:pmmlodhyﬁw
Corporation is to engage in any lawful sct or activity for which corporations may be orgrnized
under the GCL.

FOURTH: The total number of shares of stock which the Corporation shal] have
authority to issue is one-hundred (100) shares of Common 5tock, par value $.01 per share.

FIETH: Arail meetings of stockholders, each stockholder shal) be entitled 1o vote, in
person ot by proxy, the shares of voting sinck owned by such stoekholders of record on the
tecord date for the meeting. When & quorum is present or represented at apy meeting, the votr
of the holders of & majority iny interest of the stocidvolders present In person or by proxy ot such
meeting and entitled to votc theveon shall decide any question, matter or proposal brought bafore
such mecting unicss the question is nne upon which, by express provision of law, this Cenificute
of Incorporstion or the By-laws applicable therats, & differant vots is requined, in which case
such express provision shall govern and control the desision of such question.

SIXTH:

1. Number of Directors. The number of directors of the Corpomtion shall be fixed from
tme w0 time by the vote of a majority of the exvice Board of Directors, dut such mamber shall in
no case be less than one (1) nor more thas nine (9). Any such determination made by the Board
of Direztors shall continue in effecy unless and until changed by the Board of Directors, but no
such changes shall affect the weym of any dircctors then in office.




JUL 17 2003 3:30PM HP LASERJET 3200
FROM NRAI-DE. (THU) 7. 17 03 1515787, 15:14/N0. 48635610012 P 4

JuN-18-2081 17159 C.T. CORP, SYSTEM 212 396 9192 P.8327

2. Jerm of Cffice: Ouyorum: Viacanries. A director shall hold office unti) the anual
meeting for the year in which his or her terin expires and unsil his or hex successor shall be
eleced and shall qualify, subject, however, to prior desth, resignation, setirernem,
disqualificetion or removal from office. Subject 10 the By-laws, a majority of the entire Board of
Direciors shall constitute 8 quorum for the transaction of business. Any vacancies and newly
created directorships resulting from an incrsase in the sumber of directors shall be filled by 3
majority of Ove Board of Directors thea in office even though less than a quoram and shall hold
office until Bis successor is elected and qualified or until his carlier death, resignation,
whrement, disqualification or remeoval from office.

). Rempval. Subicet to the By-laws, any direcior may be removed upon the sffinmative
vote of the holders of a mejority of the voles which could be cast by the holdex of all
outstanding shares of capital stock entitled 1o voic for the elaction of directors, given at a duly
called annust or special meeting of stockholders.

SEVENTH: For the management of the business and for the conduct of the affeirs of the
Corporation, and in further definition, limitetion and regulstion of the powers of the Corporation
and of its directors and of its stockholdess, as the cese may be, it is further provided:

(1) The businesy and sffairs of the Corporation shail be managed by oy wader the
direction of the Board of Dirsciors.

(2) The directors shal} have the power, subject to tha texms and conditions of the
By-faws of Corporution, to make, adopt, titer, amend, change, add to or repeal the
By.laws of the Corporation

{3) In addition to the powsrs and authority berzinbefore or by statute expressly
conferred upon them, the directors are hereby empowered to exercise all such pewers and
do 2l such acts and things as msy be exercised or done by the Corporation, subject,
nevertbeless, to the provisions of the GCL, this Cextificuic of Incorporatica, and any
By-laws adopted by the stackholders; provided, howzver, thal no By-Laws heresfier
adopied by the siockhoiders shall invalidate any prior act of the directors whith would
bave been valid if such By-Laws had not been adopted.

. Meetings of stockholders may

be held wlthm orums;dnhc Suza otDe!awm a lhe By-laws may provide. The books of the
Corporation may be kept (subjact to any provision ¢ontained in the GCL) gutside the Swate of
Delaware at such place or places as may be designated from time to ime by the Board of
Directors or in the By-laws of the Corporation.

2. Special Stockholders Meetines. Special meetings of the sharehalders, for any purpose
or purposes, unless otherwise prescribed by law, may be called by the President or the Chairman

1593408

2-
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of the Board, if one is elected, and shall be called by the Secretary at the direction of a majority
of the Board of Directors, or at the request in writing of shareholders owning a majorisy in
amount of the Common Stock of the Company issuzd and outstanding and entitled ta vate.

3. Ne Writen Baljor. Elections of directors necd not be by written ballot unless the
By-Jaws of the Corporation shall so provide.

NINTH:

t. Limits on Director Ligbility. Dircciors of the Cosporation shall have no personal
liability to the Corporation or its stockbolders for monetary damages for bresch of s fiduciary
duty as a director; provided that nothing confained in this Article NTNTH shall climinate or limit
the liability of a director (i) for any breach of a director’s duty of loyalty 1o the Corporation or its
steckholders, {iT) for scis or omissions not in: good faith or which involve intertional misconduct
or knowing violations of law, (iii) under Section ) 74 of the GCL, or (iv) for any transaetion from
whic) & director derived an improper personal benefit. Ifthe GCL is amended 1o suthorize
corporate action farther eliminating or limiting the personal lisbility of dircctors, then by virtue
of this Article NINTH the liability of a director of the Corporation shall be eliminated or limited
1o the fullest cwtent primitisd by the GCL, a3 so amended.

2. Indemaifici

{2) The Carporation shall indemnify, in accordance with the By-laws of the Corporation
and fo the fullest extent permitted from time to time by the GCL or any other applicable laws as
presently or hereafier in ¢ffect, any person who wes or is a pasty or is threatened to be mxde a
party fo 2ny threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrmive of investigative, including, without limisation, an sction by or in the sight of the
Corporation, by reason of his acting as a directer or officer of the Corporation {und the
Corporation, in the discretion of the Board of Directors, may so indemnify & person by rmson of
the fact hat he is or was an eraployee or agent of the Corporation or is of was serving st the
request of the Corpuration in any other capacity for or on beha!f of the Corporation) against any
lihility ar expense actually and reasonably incumed by such person In respact thereof: provided,
howgver, the Corporation shal! be required to indemnify an officer or director in connection with
an action, suit of proceeding {or past theveof) initiated by such persoa only if (i) such action, suit
or proceeding {or part thereot) was wnthorized by the Board of Directors and (ii) the
indemnificarion does not relate to any liability arising under Section ] 6(b) of the Securitics
Exchange Act of 1934, a5 amended, of any rules or regulations promulgaied thereunder. Such
indempification s not exclusive of any other right to indemnificanion provided by law or
otherwite. The right to indemnification cenferred by this Section 2 shall be deamed to bz a
contzact between the Cofporation and each person referred to berein.

(b} If a elaim under subdivision (e} of this pgragraph 2 of this Article NINTH is not paid
in full by the Corporation, the claimant may at sny time thereafter bring suit sgainst the
Corporution to recover the unpaid amount of 1he claim and, if successful in whols or in pat, the

9314
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claumant shall be entitled 1o be paid also the expense of prasecuting such claim. It shall be a
defense 1o sny sueh action {other than an sction brought to enforce a clain for expenser incurred
in defending any proceeding ju advance of its fina) disposition where any undertaling required
by the By-laws of the Corporation has been tendered to the Corporation) that the claimant has
not met the standards of conduct which make it permissible under the GCL and subdivision
(2) of this paragranh 2 of this Article NINTH for the Corporation to indermmify the clalimant for
the amount claimed, hut the burden of proving such defense shail be on the Corporation. Neither
the failuse of the Corporatioa (inchuding its Beard of Directors, lega) counsel, or its
stockholders) to have made a det=rmination peior to the commensement of such sction that
tndemnificmion of the claimant is proper in the cijcumstances because he or she has met the
gpplicable standard of conduct set forth ie the GCL., nor an actua) determination by the
Corparstion (including its Board of Directors, legal counsel, or its stockholders) that ths
claimant has not met such applicable sandard of condutt, shall be a defense 1o the action or
creAls a presumption that the claimant has not met the applicable stendard of conduct,

(c) indemnification shall intlude payment by the Corperation of expenses in defending
an setion or proceeding in advance of the final disposition of such action or proceeding upon
receipt of an undereking by the persos indemnified 1o repay such payment if it is ultimately
determined that such person is not entitled lo indemnification under this Article NINTH, which
xndertaking may be acceped without reference 10 the financial ability of such person to make

such répgyment.

3. mmaurance. The Corporation shall have the powes (but not the obligation) 1o purchase
and maintain insurance on behalf of any person who is or was a director, officer, employee or
agent of the Corporation, of is or was serving st the request of the Corparation as a dircctor,
officer, employee or agent of another corporstion, parnership, jolnt venture, trust or other
enterprise against any expense, Habiljty or o2 incurred by such person in any such capacity or
arising out of his status &3 such, whether or no? the Corporation would have the powsr 0
indemnify him wgainst such liability under the ARTICLE NINTH or the GCL.

4. Quher Rights The rights and authority conferred in this ARTICLE NINTH shall not
be exciusive of any other right which any person may vtherwise have or hereafter acquire under
any statute, provision of tse Certlficate of Incorporation, by-law, agreemnent, conwaet, vete of
stockholders or disinwerested directors of otherwise.

5. Agddujonal Indemnification. The Corporation may, by action of its Board of
Direciors, provide indemnification 1o such of the directors, officers, employees and agents of the
Corporation 1o suck extent and to such effect as the Board of Directors shall determine 1o be
approgriate and authorized by the GCL, )

6. Effegtof Amendments. Neither the amendmem, change, alteration nor repeal of this
ARTICLE NINTH, nor the edoption of sy provision of this Certificate of Incorporating or the
by-laws of the Corporation, nor, to the fullcst extent permitted by the GCL., any modification of
iaw, shal) eliminate or reduce the effect of this ARTICLE NINTH o the rights or any proiection

1y
4.
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afforded under this ARTICLE NINTH in respect of any acts or omissions occurring prior to such
amendment, repeal adoption or medification.

JENTH: The Corporation reserves the sight to repeal, alter, chapge or arvend any
provision contained in this Certificate of Incorporstion in the magner now or hereafter pressvibed
by statute and all rights conferred upon stockholders herzin are granted subject o this
reservation. No repesl, alteration or amendment of this Certificate of Incosporation shall be
made uniess the same is first spproved by the Board of Directors of the Corporation pursuant fo
a resolution adopted by the directors then in office in accordance with the By-jaws and
applicable law and thereafier approved by the stockholiders.

ELEVENTH: The Corporstion has clected to not be governed by Section 203 of the
GCL. :

tidpsag
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IN WITNESS WHEREOQF, the Incorperator has signed this Certificate of Incorporation.
85 of June 18, 2001.

A
Rl PEAS EVL
s

1699 5am




